STATE OF MAI NE Docket No. 98-319
PUBLI C UTI LI TI ES COMM SSI ON

June 11, 1998

CENTRAL MAI NE PONER COVPANY ORDER APPROVI NG
Petition for Approval of STI PULATI ON
Affiliated Interest Transaction

and Reor gani zati on of FiveCom

Entities

VWELCH, Chairnman; NUGENT, Conmi ssi oner

l. SUMMARY

In this Order, we approve the Amended Stipul ation
aut hori zing various reorgani zations, affiliated interest
transactions and partial exenptions for reorgani zati on approval s
related to the FiveComentities.

11. BACKGROUND

On April 29, 1998, Central Maine Power Conpany (CWP) filed a
petition for various affiliated interest approvals under 35-A
MR S A 8 707 and for partial exenption (or, in the alternative,
for approval) under section 708 in connection with a
reorgani zation of FiveCom Inc., and its affiliates, referred to
by CW as a “roll-up.” Specifically, CMP seeks approval to
reorgani ze its existing affiliates FiveCom Inc., FiveComLLC,
NECOM LLC, and FiveCom of Maine LLC into two new affiliates,
NECOM Inc. and FiveCom of Maine, Inc. CM also requested that
t he Comm ssion exenpt it fromthe operation of the reorganization
statute, 35-A MR S.A 8 708, with respect to future activities
involving the FiveComentities, so long as CVWP is not infusing
cash in connection with the reorganization.

On May 7, 1998, a Notice of Proceeding and Opportunity for
I ntervention was issued. The Public Advocate is the only
intervenor in this proceeding.

On May 21, 1998, CWP filed a revision to its FiveCom
reorgani zation plans. CMP indicated that the surviving entity in
the roll-up will be NorthEast Optic Network, Inc. (NEON) and that
FiveCom Inc. will not be formng a newentity referred to as
NECOM Inc. CMP also stated that, at sone point in the future,

Fi veCom of Maine, Inc. may be nmerged into NEON such that NEON
woul d become the grantee under the fiber agreenent currently

bet ween Fi veCom of Maine, LLC and CVMP. Finally, CMP indicated
that, after the roll-up, CW°P nmay transfer its interest in NEON to
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Mai neCom Servi ces or otherwi se divest itself of its interest in
NEON.

On June 1, 1998, CWP filed a Stipulation, recomendi ng final
di sposition of this matter. On June 4, 1998, CW filed an
Amended Stipul ation. Both agreenents were signed by CVWP and the
Publ i c Advocate; the only parties to this proceeding. CM
expl ai ned that the Amended Sti pul ati on becane necessary to
accomodat e Fi veConi s business plan to create two new entities to
be called Al exiscom Inc. and G etacom Inc. that will be forned
to do business in New York and Connecticut respectively; the
entities will be established to satisfy certificate requirenents
in those states. The formation of these new entities wll not
require any new i nvestnent, |oan or financial accommobdation of
any kind on CW's part.

111. STIPULATION

The Advisory Staff and the parties had several discussions
concerning the issues raised by CW' s petition. The terns of the
Amended Stipul ation are the result of those discussions.

A Reor gani zati ons

Under the Stipulation, CWP is granted approval for the
roll-up so that ultimately NEON wi |l own 100% of Fi veCom of
Mai ne, Inc., Alexiscom Inc. and Gretacom Inc. Additionally,
CWP is authorized to either sell its interest in NEON or transfer
it to MaineComso long as the transfer is not inconsistent with
the Comm ssion’s final Oder in Docket No. 97-930.

B. Affiliated I nterest Transactions

The Anended Sti pul ati on authorizes CWP to transfer the
CWP | oan, approved by Order dated August 28, 1997! in Docket
No. 97-410, so that NEON has the obligation as the borrower.
Additionally, CWP may transfer the fiber agreenment so that it
becones an agreenent between FiveCom of Maine, Inc. and CMP with
Fi veCom of Mai ne becom ng the grantee under the agreenent. In
t he event FiveCom of Mine becones nerged i nto NEON,
authorization is granted for NEON to becone the grantee under the
fi ber agreenent.

C. Parti al Exenptions

The Amended Stipul ation provides that at the tinme that
all obligations under the CVWP | oan have been paid in full, CW
shal | be exenpt fromthe requirenent to seek reorgani zation

! The Amended Stipul ation erroneously cites the date of the
Order as August, 28, 1998. On June 9, 1998, COW filed a
repl acenent page correcting the error
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approval as long as CMP is not in any way infusing cash as part
of the underlying transaction. This exenption would not apply to
any change in CVW's ownership interest in MaineCom The Anended
Stipulation also provides for a partial exenption from

Mai neCom rel at ed reorgani zations. Under this partial exenption,

CWP will continue to be subject to reorganization approval with
respect to the creation by MiineComof affiliated interests, but
all such reorgani zations will be deened approved unless the

Commi ssion initiates an investigation of the reorgani zation
within 30 days following the filing.

IV. DISCUSSION

We have considered the Anended Stipul ati on under our general
criteria for approving such agreenents: whether the parties
joining the Stipulation represent a sufficiently broad spectrum
of interests; whether the process that led to the Stipulation was
fair; and whether the stipulated resulted is reasonabl e, not
contrary to legislative mandate, and is in the public interest.
See Public Utilities Commission, Investigation Into Regulatory
Alternatives for the New England Telephone and Telegraph Company
d/b/a/ NYNEX, Docket No. 94-123 at 4-5 (Mar. 17, 1998). Taking
t hese general criteria into account and upon review of the
specific terns of the Anended Stipulation, we find the agreenent
to be reasonable and not contrary to the public interest.
Regardi ng the provision for 30 day approval of certain
reorgani zations, we direct CMP to note the existence of this
provision in its cover letter acconpanying any such filing.

Accordi ngly, we
ORDER

That the Anended Stipulation filed on June 4, 1998, attached
to and incorporated in this Order, is hereby approved.

Dat ed at Augusta, Maine this 11th day of June, 1998.

BY ORDER OF THE COWM SSI ON

Dennis L. Keschl
Adm nistrative Director

COMM SSI ONERS VOTI NG FOR: Wl ch
Nugent
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NOTI CE OF RI GHTS TO REVI EW OR APPEAL

5 MR S. A 8 9061 requires the Public Utilities Comm ssion
to give each party to an adjudi catory proceeding witten notice
of the party's rights to review or appeal of its decision nade at
t he concl usion of the adjudicatory proceeding. The nethods of
revi ew or appeal of PUC decisions at the conclusion of an
adj udi catory proceeding are as foll ows:

1. Reconsi deration of the Comm ssion's Order nay be
request ed under Section 1004 of the Comm ssion's Rul es of
Practice and Procedure (65-407 C MR 110) within 20 days of
the date of the Order by filing a petition with the

Comm ssion stating the grounds upon which reconsideration is
sought..

2. Appeal of a final decision of the Conm ssion nay be
taken to the Law Court by filing, within 30 days of the date
of the Order, a Notice of Appeal wth the Adm nistrative
Director of the Comm ssion, pursuant to 35-A MR S. A § 1320
(1)-(4) and the Maine Rules of Cvil Procedure, Rule 73 et
seq.

3. Addi tional court review of constitutional issues or

i ssues involving the justness or reasonabl eness of rates may
be had by the filing of an appeal with the Law Court,
pursuant to 35-A MR S. A § 1320(5).

Not e: The attachnent of this Notice to a docunent does not
indicate the Commi ssion's view that the particul ar docunent
may be subject to review or appeal. Simlarly, the failure
of the Comm ssion to attach a copy of this Notice to a
docunent does not indicate the Comm ssion's view that the
docunent is not subject to review or appeal.



